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In the year two thousand and sixteen, on the fifteenth of July. 

Before MaTtre Jean-Joseph WAGNER, notary residing in Sanem, 
Grand-Duchy of Luxembourg, 

There appeared : 

“Bain Capital Europe Fund IV, L.P.”, an exempted limited 
partnership formed and existing under the laws of the Cayman Islands, 
having its registered office at Maples Corporate Services Limited, Ugland 
House, South Church Street, PO Box 309, George Town, Grand Cayman, 
KYI -11 04, Cayman Islands, registered with the Registrar of Limited 
Partnerships of Cayman Islands under number MC-73219, here 

represented by Mrs Linda HARROCH, lawyer, with professional address 
in Howald, Luxembourg, by virtue of a proxy given on 15 July 2016; 

“Bain Capital Fund XI, L.P.”, an exempted limited partnership 
formed and existing under the laws of the Cayman Islands, having its 
registered office at Maples Corporate Services Limited, Ugland House, 
South Church Street, PO Box 309, George Town, Grand Cayman, KY1- 
1104, Cayman Islands, registered with the Registrar of Limited 

Partnerships of Cayman Islands under number WK-63326, here 

represented by Mrs Linda HARROCH, prenamed, by virtue of a proxy 
given on 15 July 2016; 

“BCIP Associates IV, L.P.”, a limited partnership incorporated and 
existing under the laws of Cayman Islands, with registered office at Maples 
Corporate Services Limited, Ugland House, South Church Street, P.O. Box 
309, George Town, Grand Cayman KYI-1104, Cayman Islands, registered 
with the Registrar of Limited Partnerships under number WK-22783, here 
represented by Mrs Linda HARROCH, prenamed, by virtue of a proxy 
given on 15 July 2016; 

“BCIP Trust Associates IV, L.P.”, a limited partnership incorporated 
and existing under the laws of Cayman Islands, with registered office at 
Maples Corporate Services Limited, Ugland House, South Church Street, 
P.O. Box 309, George Town, Grand Cayman KYI -1104, Cayman Islands, 
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registered with the Registrar of Limited Partnerships under number WK- 
22805, here represented by Mrs Linda HARROCH, prenamed, by virtue of 
a proxy given on 15 July 2016; 

“BCIP Associates IV-B, L.P.”, a limited partnership incorporated 
and existing under the laws of Cayman Islands, with registered office at 
Maples Corporate Services Limited, Ugland House, South Church Street, 
P.O. Box 309, George Town, Grand Cayman KYI -1104, Cayman Islands, 
registered with the Registrar of Limited Partnerships under number WK- 
22784, here represented by Mrs Linda HARROCH, prenamed, by virtue of 
a proxy given on 15 July 2016; 

“BCIP Trust Associates IV-B, L.P.”, a limited partnership 
incorporated and existing under the laws of Cayman Islands, with 
registered office at Maples Corporate Services Limited, Ugland House, 
South Church Street, P.O. Box 309, George Town, Grand Cayman KY1- 
1104, Cayman Islands, registered with the Registrar of Limited 
Partnerships under number WK-22806, here represented by Mrs Linda 
HARROCH, prenamed, by virtue of a proxy given on 15 July 2016. 

The said proxies, signed “ne varietur 1 ’ by the proxyholder of the 
appearing party and the undersigned notary, will remain annexed to the 
present deed to be filed with the registration authorities. 

Such appearing parties are the shareholders of “Mercury (BC) 
S.a r.l.” (hereinafter the “Company”), a societe a responsabilite limitee, 
governed by the laws of the Grand Duchy of Luxembourg, having its 
registered office at 4, rue Lou Hemmer, L-1748 Luxembourg-Findel, Grand 
Duchy of Luxembourg, registered with the Luxembourg Trade and 
Companies Register under number B 197.260, incorporated pursuant to a 
notarial deed received by MaTtre Henri Hellinckx dated 19 May 2015, 
published in the Memorial C, Recueil Special des Societes et Associations 
(the “Memorial C ”) on 3 August 2015, number 1961, page 94103. The 
articles have been amended for the last time pursuant to a deed of the 
undersigned notary on the 16 th of December 2015, published in the 
Memorial C dated 26 April 2016, number 1227, page 58879. 

The appearing parties (hereafter the “Shareholders”) representing 
the whole corporate capital require the notary to act the following 
resolutions: 

FIRST RESOLUTION 

The Shareholders resolve increase the Company’s share capital by 
an amount of eight hundred and forty-five thousand eight hundred and 
four Euro (EUR 845,804.00) in order to bring it from its present share 
capital of three hundred and eighty-three million seventy-nine thousand 
seven hundred and thirty Euro (EUR 383,079,730.00) up to three hundred 
and eighty-three million nine hundred and twenty-five thousand five 
hundred and thirty-four Euro (EUR 383,925,534.00), by the issue of 
eighty-four million five hundred and eighty thousand four hundred 
(84,580,400) shares, divided into (i) eight million four hundred and fifty- 
eight thousand forty (8,458,040) Class A Shares, (ii) eight million four 
hundred and fifty-eight thousand forty (8,458,040) Class B Shares, (iii) 
eight million four hundred and fifty-eight thousand forty (8,458,040) Class C 
Shares, (iv) eight million four hundred and fifty-eight thousand forty 
(8,458,040) Class D Shares, (v) eight million four hundred and fifty-eight 
thousand forty (8,458,040) Class E Shares, (vi) eight million four hundred 
and fifty-eight thousand forty (8,458,040) Class F Shares, (vii) eight million 
four hundred and fifty-eight thousand forty (8,458,040) Class G Shares, 
(viii) eight million four hundred and fifty-eight thousand forty (8,458,040) 
Class H Shares, (ix) eight million four hundred and fifty-eight thousand forty 
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(8,458,040) Class I Shares and (x) eight million four hundred and fifty-eight 
thousand forty (8,458,040) Class J Shares, each having a par value of one 
euro cent (EUR 0.01) (the “New Shares”) which shall have the rights and 
obligations as set out in the articles of incorporation following their 
amendment, to be paid up by a contribution in cash amounting to eight 
hundred and forty-five thousand eight hundred and four euros (EUR 
845,804.00) and to be entirely allocated to the share capital of the 
Company. 

SUBSCRIPTION OF THE NEW SHARES 

The New Shares are subscribed as follows : 

1. sixty-three million four hundred and thirty-five thousand 
three hundred (63,435,300) shares, divided into (i) six million three 
hundred and forty-three thousand five hundred and thirty (6,343,530) Class 
A Shares, (ii) six million three hundred and forty-three thousand five 
hundred and thirty (6,343,530) Class B Shares, (iii) six million three 
hundred and forty-three thousand five hundred and thirty (6,343,530) Class 
C Shares, (iv) six million three hundred and forty-three thousand five 
hundred and thirty (6,343,530) Class D Shares, (v) six million three 
hundred and forty-three thousand five hundred and thirty (6,343,530) Class 
E Shares, (vi) six million three hundred and forty-three thousand five 
hundred and thirty (6,343,530) Class F Shares, (vii) six million three 
hundred and forty-three thousand five hundred and thirty (6,343,530) Class 
G Shares, (viii) six million three hundred and forty-three thousand five 
hundred and thirty (6,343,530) Class H Shares, (ix) six million three 
hundred and forty-three thousand five hundred and thirty (6,343,530) Class 
I Shares and (x) six million three hundred and forty-three thousand five 
hundred and thirty (6,343,530) Class J Shares, each having a par value of 
one Euro cent (EUR 0.01) are subscribed and paid up in cash by “Fb 
Group S.r.l.”, a limited liability company formed and existing under the 
laws of Italy, having its registered office at Via Lenin 1 - 41012 Carpi (MO), 
Italy and registered Chamber of Commerce of Modena with No. MO - 
325310, here represented by Mrs Linda HARROCH, prenamed, by virtue 
of a proxy given in Milan on 11 July 2016, for a global amount of six 
hundred and thirty-four thousand three hundred and fifty-three Euro 
(EUR 634,353.00). 

2. twenty-one million one hundred and forty-five thousand 

one hundred (21,145,100) shares, divided into (i) two million one hundred 
and fourteen thousand five hundred and ten (2,114,510) Class A Shares, 
(ii) ) two million one hundred and fourteen thousand five hundred and ten 

(2,114,510) Class B Shares, (iii) ) two million one hundred and fourteen 
thousand five hundred and ten (2,114,510) Class C Shares, (iv) ) two 
million one hundred and fourteen thousand five hundred and ten 

(2,114,510) Class D Shares, (v) two million one hundred and fourteen 
thousand five hundred and ten (2,114,510) Class E Shares, (vi) ) two 
million one hundred and fourteen thousand five hundred and ten 

(2,114,510) Class F Shares, (vii) two million one hundred and fourteen 
thousand five hundred and ten (2,114,510) Class G Shares, (viii) ) two 
million one hundred and fourteen thousand five hundred and ten 

(2,114,510) Class H Shares, (ix) ) two million one hundred and fourteen 
thousand five hundred and ten (2,114,510) Class I Shares and (x) two 
million one hundred and fourteen thousand five hundred and ten 

(2,114,510) Class J Shares, each having a par value of one Euro cent 
(EUR 0.01) are subscribed and paid up in cash by “Pivot Holdings LLC”, 
a limited liability company formed and existing under the laws of Delaware, 
having its principal place of business at 25 Broadway, Suite 9019, New 
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York, NY 10004, United States of America, here represented by Mrs Linda 
HARROCH, prenamed, by virtue of a proxy given in New-York on 11 July 
2016, for a global amount of two hundred and eleven thousand four 
hundred and fifty-one Euro (EUR 211,451.00). 

The total contribution for the New Shares amounts to eight hundred 
and forty-five thousand eight hundred and four Euro (EUR 845,804.00) 
is paid up by a contribution in cash is entirely allocated to the Company's 
share capital of the Company. 

The other shareholders waive their preferential subscription rights. 

The proof of the existence of the above contributions has been 
produced to the undersigned notary. 

SECOND RESOLUTION 

The Shareholders resolve to amend article 5.1 of the Company’s 
articles of incorporation to reflect the above share capital increase, which 
shall now read as follows: 

“5.1 The Company's share capital is set at three hundred and 
eighty-three million nine hundred and twenty-five thousand five 
hundred and thirty-four Euro (EUR 383,925,534.00) represented by 
thirty-eight billion three hundred and ninety-two million five hundred 
and fifty-three thousand and four hundred (38,392,553,400) shares of 
one Euro cent (EUR 0.01) each, divided into (i) three billion eight hundred 
and thirty-nine million two hundred and fifty-five thousand three hundred 
and thirty-six (3,839,255,336) ordinary shares of class A (the “Class A 
Shares”); (ii) three billion eight hundred and thirty-nine million two hundred 
and fifty-five thousand three hundred and thirty-six (3,839,255,336) 
ordinary shares of class B (the “Class B Shares”), (Hi) three billion eight 
hundred and thirty-nine million two hundred and fifty-five thousand three 
hundred and thirty-six ( 3,839,255,336 ) ordinary shares of class C (the 
“Class C Shares”), (iv) three billion eight hundred and thirty-nine million 
two hundred and fifty-five thousand three hundred and thirty-six 

(3,839,255,336) ordinary shares of class D (the “Class D Shares”), (v) 
three billion eight hundred and thirty-nine million two hundred and fifty-five 
thousand three hundred and thirty-six (3,839,255,336) ordinary shares of 
class E (the “Class E Shares"), (vi) three billion eight hundred and thirty- 
nine million two hundred and fifty-five thousand three hundred and thirty-six 

(3,839,255,336) ordinary shares of class F (the “Class F Shares”), (vi i) 
three billion eight hundred and thirty-nine million two hundred and fifty-five 
thousand three hundred and thirty-six (3,839,255,336) ordinary shares of 
class G (the “Class G Shares”), (vi ii) three billion eight hundred and thirty- 
nine million two hundred and fifty-five thousand three hundred and thirty-six 

(3,839,255,336) ordinary shares of class H (the “Class H Shares”), (ix) 
three billion eight hundred and thirty-nine million two hundred and fifty-five 
thousand three hundred and thirty-six ( 3,839,255,336 ) ordinary shares of 
class I (the “Class I Shares”) and (x) three billion eight hundred and thirty- 
nine million two hundred and fifty-five thousand three hundred and 
seventy-six (3,839,255,376) ordinary shares of class J (the “Class J 
Shares” and all together referred to as the “Shares”, each having such 
rights and obligations as set out in these Articles. In these Articles, 
“Shareholders” means the holders at the relevant time of the Shares and 
“Shareholder” shall be construed accordingly.” 

THIRD RESOLUTION 

The Shareholders resolve to insert a new article 5.8 in the 
Company’s articles of incorporation which shall be read as follows: 

“5.8 If new Shares are to be issued by the Company for cash 
consideration, the Company shall offer each Shareholder the opportunity to 
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subscribe for its pro rata (by reference to the proportion that the Shares 
held by it represent of all the Shares in issue) portion of such Shares on 
the same terms, such offer to be open for acceptance for at least 10 
Business Days after it is notified by the Company to the Shareholders, 
provided that: (a) the Board may reduce such 10 Business Day period to nil 
Business Days if an opportunity to subscribe for Shares on the pro rata 
basis set out in this article 5.8 will be given to Shareholders who did not 
subscribe for Shares as part of such accelerated issuance within 10 
Business Days of the date of such accelerated issuance; and (b) the 
provisions of this article 5.8 may be excluded with the prior written consent 
of the Investors if the Shares to be issued pursuant to any such consent 
will have a pro rata dilutive effect on all of the Shares in issue and will be 
not be issued to any Investor or any of its Affiliates or Permitted 
Transferees." 

FOURTH RESOLUTION 

The Shareholders resolve to insert a new article 25, 26 and 27, 
amending the Section H in the Company’s articles of incorporation related 
to the transfer of shares in the Company which are read as follows: 

“ H. TRANSFER 

Article 25. TRANSFER OF EQUITY INTERESTS 

The transfer of Equity Interests is subject to the provisions of articles 
189 and 190 of the 1915 Law. 

25.1 General Transfer Restrictions 

(a) No Transfers of Equity Interests are permitted other than in 
accordance with (A) this article 25 or, (B) in the case of any Shareholder 
other than the Investors and their Permitted Transferees, in accordance 
with this article 25 and article 26. 

(b) Subject to compliance with their obligations under this article 25 
and article 26, the Investors shall be entitled to freely Transfer, directly or 
indirectly, all or a portion of their Equity Interests. 

25.2 Transfer Restrictions 

(a) No Shareholder (other than an Investor) shall, without prior 
written consent of the Investors, Transfer any Equity Interests except 
pursuant to a Permitted Transfer or in connection with a Transfer pursuant 
to article 18, in each case, in compliance with the provisions of these 
Articles. 

(b) No Transfer of any securities of any Minority Shareholder (or 
any entity which Controls any Minority Shareholder) is permitted other than 
a Transfer to Permitted Transferees. If there is a breach of this article 
25.2(b), the Investors shall be entitled (by written notice to the relevant 
Minority Shareholder) to acquire all of its Equity Interests at a price equal to 
the lower of their nominal value and their fair market value at the time of 
the breach (as determined by the Board of Managers acting reasonably), 
and the provisions of article 18.3(d) below shall apply mutatis mutandis if 
the relevant Minority Shareholder fails to make the relevant transfer of 
Equity Interests to the Investors within 5 Business Days of receipt of such 
notice. 

25.3 Other Transfer Restrictions 

(a) In addition to any other restrictions on the Transfer of Equity 
Interests contained herein, each holder agrees that in no event shall any 
Transfer of Equity Interests by any holder be made: 

1. to any person who lacks the legal right, power or capacity to 
own such Equity Interests; 

2. if such Transfer requires the registration or other qualification of 
such Equity Interests pursuant to any applicable securities laws; or 
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3. if in the determination of the Investors, acting reasonably, such 
Transfer would require the prior consent of any regulatory agency and such 
prior consent has not been obtained. 

(b) No Transfer may be made or recorded in the books and records 
of the Company unless the Transferee shall deliver to the Company notice 
of such Transfer, including a fully executed copy of all documentation and 
agreements relating to the Transfer. 

26 TRANSFER PROVISIONS 

26.1 Transfer Restrictions 

None of the Shareholders other than Investors and their Permitted 
Transferees shall be entitled to Transfer Equity Interests unless (i) he has 
obtained the prior written consent of the Investors or (ii) such Transfer 
constitutes a Permitted Transfer or is made in accordance with this article 
26. Investors and their Permitted Transferees shall comply with their 
relevant obligations under this article 26 in connection with any Transfer by 
them. Any purported Transfer by a Shareholder in violation of the Articles 
(expressly including those limitations set forth in article 25.1(b)) shall be 
null and void and the Company shall in no way give effect to any such 
impermissible Transfer. 

26.2 Tag-along Rights 

(a) Subject to article 26.2(f), no transfer of any Equity Interests (or 
any interest in any Equity Interests) may be made by the Investors if it 
would result in the transferor (together with its Affiliates and its and their 
Permitted Transferees) ceasing to Control the Company (a “Proposed 
Tag-Along Transfer”) unless the Acquirer has first made a written offer in 
accordance with this article 26.2 to the Minority Shareholders to purchase 
such number of Equity Interests as is proportionate to the number of Equity 
Interests being sold by the Investors (or, at the election of the Investors, all 
of the Minority Shareholders’ Equity Interests) on no less preferential terms 
and conditions (including time of payment, representations in respect of 
title (provided they are given on a several basis) and price as to be given to 
and by the Investors. 

(b) The Investors must give written notice (a “Tag-Along Notice”) 
to the Minority Shareholders as soon as possible and at least five Business 
Days prior to signing a definitive agreement relating to the Proposed Tag- 
Along Transfer providing details of the Acquirer and its proposed price and, 
to the extent it is able, the other terms and conditions. 

(c) The written offer required to be given by the Acquirer under 
article 26.2(a) must be given not more than ten Business Days after the 
signing of the definitive agreement relating to the Proposed Tag-along 
Transfer and must be open for acceptance during the Acceptance Period. 

(d) If a Minority Shareholder wishes to accept the Acquirer’s offer 
under this article 26 it must do so by means of a written notice to the 
Investors indicating its acceptance of the offer in respect of all of the 
number of its Equity Interests specified in the written offer. If the Tag- 
Along Notice is accepted the Proposed Tag-Along Transfer shall be 
conditional upon the accepting Minority Shareholders’ sale and shall be 
completed at the same time as that sale. 

(e) If some or all of the Minority Shareholders do not accept (as set 
out in article 26.2(e)) such offer within the Acceptance Period, the 
Proposed Tag-along Transfer is permitted to be made: 

1. within 90 Business Days after the expiry of that period; 

2. so long as it takes place on terms and conditions no more 
favourable in any material respect to the Investors than those stated in the 
written offer. 
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(f) The provisions of article 26.2 will not apply to any transfers of 
Equity Interests: 

1. in respect of which a Drag-Along Notice has been served; or 

2. which is a Permitted Transfer; or 

3. to a new holding company of the Company which is established 
for the purposes of planning for a reorganisation or an Exit and in which the 
share capital structure (principally the shareholdings) of the Company is 
and the rights of the parties are replicated in all material respects. 

26.3 Drag -along Obligations 

(a) If the Investors agree terms for a Proposed Drag-Along Sale 
with a Purchaser then, on receipt of written notification from the Investors 
(the “Drag-Along Notice”), all the Minority Shareholders are bound to 
transfer to the Purchaser such proportion of their Equity Interests as equals 
the proportion which the number of Equity Interests being transferred by 
the Investors bears to the total number of Equity Interests held by the 
Investors prior to such transfer (or, at the election of the Investors, all of 
their Equity Interests), on the same terms as agreed by the Investors. 

(b) Each Minority Shareholder shall transfer the legal and 
beneficial title to its dragged Equity Interests to the Purchaser on the terms 
of this article 26.3, by delivering to the Company on or before the date of 
the completion of the Proposed Drag-Along Sale: 

1. if a certificate has been issued for the Equity Interests of the 
Minority Shareholders, the relevant certificates (or an indemnity in respect 
thereof in a form satisfactory to the Manager); and 

2. a duly executed sale agreement in a form agreed by the 
Investors under which the Minority Shareholders will provide 
representations and warranties with respect to its title to, and ownership of, 
the relevant Equity Interests and will transfer on the date of the completion 
of the Proposed Drag-Along Sale, the legal and beneficial title to the Equity 
Interests to the Purchaser free from all Encumbrances. 

(c) The Drag-Along Notice must set out the number of 
Equity Interests proposed to be transferred, the name and address of the 
proposed Purchaser, the proposed amount and form of consideration and 
any other terms and conditions of payment offered for the Equity Interests. 
The Drag-Along Notice must specify a date, time and place for the Minority 
Shareholders to execute transfers and pre-emption waivers in respect of 
their Equity Interests, being a date which is not less than five Business 
Days after the date of the Drag-Along Notice (and not earlier than the 
transfers by the Investors). The Drag-Along Notice may be expressed to 
be conditional upon completion of the sale by the Investors. A Drag-Along 
Notice shall be valid fora period of 12 months from the date of issue. 

(d) If a Minority Shareholder does not, prior to the date 
specified in the Drag-Along Notice, execute transfers and pre-emption 
waivers in respect of his Equity Interests (the “Defaulting Shareholder”), 
then each member of the Board of Managers is authorised to execute, 
complete and deliver as agent for and on behalf of that Minority 
Shareholder each of the documents referred to in this article 26.3 and on 
the same terms as those accepted by the Investors and, against receipt by 
the Company of the consideration payable for the relevant Equity Interests 
to be held on trust for the relevant Minority Shareholder. After the 
Purchaser or its nominee has been registered as the holder the validity of 
such proceedings may not be questioned by any person. The Company 
will deliver the consideration payable for each Minority Shareholder’s 
Equity Interests held on trust in accordance with this clause (d) for to that 
Minority Shareholder as soon as practicable following registration of the 
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Purchaser as the holder of the Equity Interests or (if certificates have been 
issued) the delivery to the Company by that Minority Shareholder of his 
original certificate in respect of such Equity Interests or an indemnity for a 
lost certificate in a form reasonably acceptable to the Board of Managers. 

(e) The Shareholders acknowledge and agree that the authority 
conferred under this article 26.3 is necessary as security for the 
performance by the Minority Shareholders of their obligations under these 
Articles. 

27 RELATED PARTY TRANSACTIONS AND CAPITAL 
CONTRIBUTIONS 

The Company shall not (i) enter into any transaction with any 
Affiliate of any of the shareholders other than on arm's-length basis and (ii) 
agree to the issuance of any Equity Interests of the Company unless the 
valuation of the Company taken into consideration in connection with such 
issuance reflects the fair market value of the Company, in each case as 
determined by the Board of Managers acting reasonably. ” 

FIFTH RESOLUTION 

The Shareholders resolve to re-number current article 25 in the 
Company’s articles of incorporation into article 28 and to restate the new 
article 28 which shall now be read as follows: 

FINAL CLAUSE - GOVERNING LAW 

28 DEFINITION 

When used in these Articles the following terms shall have the 
meanings set out below, it being understood that any legal term for any 
action, remedy, method of judicial proceeding, legal document, legal 
status, court, official or any legal concept of thing shall in respect of any 
relevant jurisdiction be deemed to include what most nearly approximates 
in that jurisdiction to the legal term used herein: 

“ Acceptance Period” is the period beginning with the date of the 
written offer given pursuant to article 26.2(d) and ending not less than 5 
Business Days after the date of the written offer, such period to be 
specified in the written offer; 

“Acquirer” any person or group of persons acting in concert, other 
than an Investor or its Affiliates or an Investor Permitted Transferee 
interested in acquiring Equity Interests from an Investor; 

“Affiliate” means with respect to any person, another person 
Controlled directly or indirectly by such first person, Controlling directly or 
indirectly such first person or directly or indirectly under the same Control 
as such first person, and “ Affiliated ” shall have a meaning correlative to 
the foregoing; 

“Articles” means the articles of association of the Company as the 
same may be amended, restated, modified or supplemented from time to 
time; 

Available Amount: means the total amount of net profits of the 
Company (including carried forward profits) to the extend the shareholder 
would have been entitled to dividend distributions according to art. 23 of 
the by-laws, increased by (i) any freely distributable reserves (including for 
the avoidance of doubt any amount of share premium reserve) and (ii) as 
the case may be by the amount of the share capital reduction and legal 
reserve reduction relating to the Class of Shares to be redeemed/cancelled 
but reduced by (i) any losses (included carried forward losses) and (ii) any 
sums to be placed into reserve(s) pursuant to the requirements of law or of 
the Articles, each time as set out in the relevant Interim Accounts (without 
for the avoidance of doubt, any double counting) so that: 

AA = (NP + P + CR) - (L + LR) 
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Whereby: 

AA= Available Amount 

NP = net profits (including carried forward profits) 

P = any freely distributable reserves 

CR = the amount of the share capital reduction and legal reserve 
reduction relating to the Class of Shares to be cancelled 

L= losses (including carried forward losses) 

LR = any sums to be placed into reserve(s) pursuant to the 
requirements of law or of the Articles. 

“Business Days” means a day on which banks are open for 
business in Boston, London, Luxembourg (which, for avoidance of doubt, 
shall not include Saturdays, Sundays and public holidays in any of these 
cities); 

“Control” means with respect to a person (other than an individual) 
(a) direct or indirect ownership of more than 50% of the voting securities of 
such person, (b) the right to appoint, or cause the appointment of, more 
than 50% of the members of the board of directors (or similar governing 
body) of such person or (c) the right to manage, or direct the management 
of, on a discretionary basis, the assets of such person, and, for avoidance 
of doubt, a general partner is deemed to Control a limited partnership and, 
solely for the purposes of the Articles, a fund advised or managed directly 
or indirectly by a person shall also be deemed to be Controlled by such 
person (and the terms “Controlling” and “Controlled” shall have 
meanings correlative to the foregoing); 

“Encumbrance” any charge, debenture, mortgage, pledge, lien, 
assignment, hypothecation, security interest, rights of pre-emptions and 
options, title retention, third party rights or other security agreement or 
arrangement; 

“Equity Interests” mean any Shares, capital stock, debentures, 
debenture stocks, bonds and other securities issued by the Company. 

Interim Accounts means the interim accounts of the Company as at 
the relevant Interim Account Date. 

Interim Account Date means the date no earlier than eight (8) days 
before the date of the repurchase and cancellation of the relevant Class of 
Shares. 

“Investors” means the holder or holders (who are Affiliates or 
Permitted Transferees of each other) of (in the case of multiple holders, 
together) more than 50% of the Shares from time to time and in each case 
any of their respective Affiliates and Permitted Transferees; 

“Minority Shareholders” means each Shareholder who is not an 
Investor. 

“Permitted Transfer” means a Transfer of Shares to a Permitted 
Transferee; 

“Permitted Transferee” shall mean: 

(a) in relation to Investors, (i) any Affiliate of or successor entity of 
Investors, (ii) any investment fund or funds, or any Affiliate of any such 
investment fund or funds, or any existing or prospective limited partner in 
any investment fund or funds, advised by an adviser or sub-adviser of 
Investors or of an Affiliate of Investors, (Hi) any person that Controls an 
investment fund advised by an adviser or sub-adviser of Investors or of an 
Affiliate of Investors, or (iv) any Subsidiary of (x) one or more investment 
funds advised by an adviser or sub-adviser of Investors or of an Affiliate of 
Investors or (y) any person that Controls one or more investment funds 
advised by an adviser or sub-adviser of Investors or of an Affiliate of 
Investors and shall, for the avoidance of doubt, include any of the funds 
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managed and/or advised by Advent International Corporation from time to 
time; 

(b) in relation to the Minority Shareholders, any Affiliate of that 
Minority Shareholder, provided that the transferee agrees with the 
Company that if the transferee ceases to be an Affiliate of the transferor 
Minority Shareholder, all its Equity Interests will be transferred to the 
original transferor or another Affiliate of it. 

“Proposed Drag-Along Sale” the proposed sale to a Purchaser of 
more than 50% of the Equity Interests; 

“Proposed Tag-Along Transfer” has the meaning given to it in 
article 26.2(a); 

“Purchaser” bona fide arm’s-length third party purchaser (being a 
person or group of persons acting in concert, other than an Investor or its 
Affiliates or funds managed and/or advised by Advent International 
Corporation or a parent undertaking of the Company which is an Affiliate of 
such funds); 

“Shareholders” mean the holders of the Shares from time to time; 

“Transfer” means a transfer, sale, assignment, pledge, 
hypothecation or other disposition by a person of a legal or beneficial 
interest in another person, whether directly or indirectly, including pursuant 
to the creation of a derivative contract or security, the grant of an option or 
other right, the imposition of a restriction on disposition or voting, by 
operation of law or by any disposition of an interest in any parent holding 
company of such person; 

“Transferee” means any person to whom Shares are Transferred in 
accordance with the terms of the Articles.” 

SIXTH RESOLUTION 

The Shareholders resolve to re-number current article 26 in the 
Company’s articles of incorporation into article 29. 

Costs and Expenses 

The expenses, costs, remunerations or charges in any form 
whatsoever, which shall be borne by the Company as a result of the 
presently deed are estimated at approximately two thousand five hundred 
euro. 

Whereof the present deed is drawn up in Luxembourg, on the day 
stated at the beginning of this document. 

The undersigned notary who speaks and understands English, states 
herewith that the present deed is worded in English, followed by a French 
version; on request of the appearing parties and in case of divergences 
between the English and the French text, the English version will prevail. 

The document having been read to the proxyholder of the appearing 
parties known to the notary by her name, first name, civil status and 
residence, the proxyholder of the appearing parties signed together with 
the notary the present deed. 

SUIT LA TRADUCTION EN FRANCAIS DU TEXTE QUI PRECEDE 

L’an deux mille seize, le quinze juillet. 

Par-devant MaTtre Jean-Joseph WAGNER, notaire de residence a 
Sanem, Grand-Duche de Luxembourg. 

ONT COMPARU : 

« Bain Capital Europe Fund IV, L.P. », une exempted limited 
partnership, regie selon les lois des lies Caymanes, ayant son siege social 
a Maples Corporate Services Limited, Ugland House, South Church Street, 
PO Box 309, George Town, Grand Cayman, KYI-1104, lies Caymanes, 
immatriculee aupres du Registrar of Limited Partnerships des lies 
Caymanes sous le numero MC-73219, ici representee par Mme Linda 
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HARROCH, avocat, ayant son adresse professionnelle a Luxembourg, en 
vertu d'une procuration sous seing prive donnee en date du juillet 2016, 

« Bain Capital Fund XI, L.P. », une exempted limited partnership, 
regie selon les lois des lies Caymanes, ayant son siege social a Maples 
Corporate Services Limited, Ugland House, South Church Street, PO Box 
309, George Town, Grand Cayman, KYI -11 04, lies Caymanes, 
immatriculee aupres du Registrar of Limited Partnerships des lies 
Caymanes sous le numero WK-63326, ici representee par Mme Linda 
HARROCH, avocat, ayant son adresse professionnelle a Luxembourg, en 
vertu d'une procuration sous seing prive donnee en date du 15 juillet 2016, 

« BCIP Associates IV, L.P. », un limited partnership regie selon les 
lois des lies Caymanes, ayant son siege social a Maples Corporate 
Services Limited, Ugland House, South Church Street, PO Box 309, 
George Town, Grand Cayman, KYI-1104, lies Caymanes, immatriculee 
aupres du Registrar of Limited Partnerships des lies Caymanes sous le 
numero WK-22783, ici represente par Madame Linda HARROCH, 
precitee, en vertu d’une procuration sous seing prive donnee le 15 juillet 
2016, 

« BCIP Trust Associates IV, L.P. », un limited partnership regie 
selon les lois des lies Caymanes, ayant son siege social a Maples 
Corporate Services Limited, Ugland House, South Church Street, PO Box 
309, George Town, Grand Cayman, KYI -11 04, lies Caymanes, 
immatriculee aupres du Registrar of Limited Partnerships des lies 
Caymanes sous le numero WK-22805, ici represente par Madame Linda 
HARROCH, precitee, en vertu d’une procuration sous seing prive donnee 
le 15 juillet 2016, 

« BCIP Associates IV-B, L.P. », un limited partnership regie selon 
les lois des lies Caymanes, ayant son siege social a Maples Corporate 
Services Limited, Ugland House, South Church Street, PO Box 309, 
George Town, Grand Cayman, KYI-1104, lies Caymanes, immatriculee 
aupres du Registrar of Limited Partnerships des lies Caymanes sous le 
numero WK-22784, ici represente par Madame Linda HARROCH, 
precitee, en vertu d’une procuration sous seing prive donnee le 15 juillet 
2016, 

« BCIP Trust Associates IV-B, L.P. », un limited partnership regie 
selon les lois des lies Caymanes, ayant son siege social a Maples 
Corporate Services Limited, Ugland House, South Church Street, PO Box 
309, George Town, Grand Cayman, KYI -11 04, lies Caymanes, 
immatriculee aupres du Registrar of Limited Partnerships des lies 
Caymanes sous le numero WK-22806, ici represente par Madame Linda 
HARROCH, precitee, en vertu d’une procuration sous seing prive donnee 
le 15 juillet 2016. 

Lesquelles parties comparantes sont les associes de « Mercury 
(BC) S.a r.l. » (ci-apres la «Societe»), une societe a responsabilite limitee 
regie selon les lois du Grand-Duche de Luxembourg, ayant son siege 
social au 4, rue Lou Hemmer, L-1748 Luxembourg-Findel, Grand-Duche 
de Luxembourg, immatriculee aupres du Registre du Commerce et des 
Societes sous le numero B 197.260, constitute suivant un acte de MaTtre 
Henri Hellinckx en date du 19 mai 2015, publie au Memorial C, Recueil 
Special des Societes et Associations (le «Memorial C») le 3 aout 2015, 
numero 1961, page 94103. Les statuts ont ete modifies pour la derniere 
fois suivant acte du notaire soussigne en date du 16 decembre 2015 publie 
au Memorial C du 26 avril 2016, numero 1227, page 58879. 
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Lesquelles parties comparantes (les «Associes»), representant 
I'integralite du capital social, ont requis le notaire instrumentant d'acter les 
resolutions suivantes: 

Lesquelles parties comparantes (les « Associes »), representant 
I'integralite du capital social, ont requis le notaire instrumentant d'acter les 
resolutions suivantes: 

PREMIERE RESOLUTION 

Les Associes decident d’augmenter le capital social de la Societe a 
concurrence de huit cent quarante-cinq mille huit cent quatre euros 
(EUR 845.804,00), afin de le porter de son montant actuel de trois cent 
quatre-vingt-trois millions soixante-dix-neuf mille sept cent trente euros 
(EUR 383.079.730,00,00) jusqu'a trois cent quatre-vingt-trois millions 
neuf cent vingt-cinq mille cinq cent trente-quatre euros (EUR 

383.925.534.00) par 1’emission de quatre-vingt-quatre millions cinq cent 
quatre-vingt mille quatre cents (84.580.400) parts sociales, divisees en 
(i) huit millions quatre-cent cinquante-huit mille quarante (8.458.040) Parts 
Sociales de Categorie A, (ii) huit millions quatre-cent cinquante-huit mille 
quarante (8.458.040) Parts Sociales de Categorie B, (iii) huit millions 
quatre-cent cinquante-huit mille quarante (8.458.040) Parts Sociales de 
Categorie C, (iv) huit millions quatre-cent cinquante-huit mille quarante 
(8.458.040) Parts Sociales de Categorie D, (v) huit millions quatre-cent 
cinquante-huit mille quarante (8.458.040) Parts Sociales de Categorie E, 
(vi) huit millions quatre-cent cinquante-huit mille quarante (8.458.040) 
Parts Sociales de Categorie F, (vii) huit millions quatre-cent cinquante-huit 
mille quarante (8.458.040) Parts Sociales de Categorie G, (viii) huit millions 
quatre-cent cinquante-huit mille quarante (8.458.040) Parts Sociales de 
Categorie H, (ix) huit millions quatre-cent cinquante-huit mille quarante 
(8.458.040) Parts Sociales de Categorie I et (x) huit millions quatre-cent 
cinquante-huit mille quarante (8.458.040) Parts Sociales de Categorie J, 
chacune ayant une valeur nominale d’un centime d’euro (EUR 0,01) (les 
« Nouvelles Parts Sociales»), ayant les memes droits et obligations que 
ceux repris dans les statuts, payees par un apport en numeraire d’un 
montant de huit cent quarante-cinq mille huit cent quatre euros (EUR 

845.804.00) et entierement alloue au capital social de la Societe. 

SOUSCRIPTION DES NOUVELLES PARTS SOCIALES 

Les Nouvelles Parts Sociales sont souscrites comme suit : 

1. soixante-trois millions quatre cent trente-cinq mille trois 
cents (63.435.300) parts sociales, divisees en (i) six millions trois cent 
quarante-trois mille cinq cent trente (6.343.530) Parts Sociales de 

Categorie A, (ii) six millions trois cent quarante-trois mille cinq cent trente 

(6.343.530) Parts Sociales de Categorie B, (iii) six millions trois cent 
quarante-trois mille cinq cent trente (6.343.530) Parts Sociales de 

Categorie C, (iv) six millions trois cent quarante-trois mille cinq cent trente 

(6.343.530) Parts Sociales de Categorie D, (v) six millions trois cent 
quarante-trois mille cinq cent trente (6.343.530) Parts Sociales de 

Categorie E, (vi) six millions trois cent quarante-trois mille cinq cent trente 

(6.343.530) Parts Sociales de Categorie F, (vii) six millions trois cent 
quarante-trois mille cinq cent trente (6.343.530) Parts Sociales de 

Categorie G, (viii) six millions trois cent quarante-trois mille cinq cent trente 

(6.343.530) Parts Sociales de Categorie H, (ix) six millions trois cent 
quarante-trois mille cinq cent trente (6.343.530) Parts Sociales de 

Categorie I et (x) six millions trois cent quarante-trois mille cinq cent trente 

(6.343.530) Parts Sociales de Categorie J sont souscrites et payes par un 
apport en numeraire par “Fb Group S.r.l.”, une limited liability company 
constitute et regie par les lois d’ltalie, ayant son siege social a Via Lenin 1 
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- 41012 Carpi (MO), Italie, immatriculee au registre de commerce sous le 
numero MO - 325310, ici represente par Madame Linda HARROCH, 
precitee, en vertu d’une procuration sous seing prive donnee a Milan le 1 1 
juillet 2016, pour un montant total egal a six cent trente-quatre mille trois 
cent cinquante-trois euros (EUR 634.353,00) ; et 

2. vingt-et-un millions cent-quarante-cinq mille cents 
(21.145.100) parts sociales, divisees en (i) deux millions cent-quatorze 
mille cinq cent dix (2.114.510) Parts Sociales de Categorie A, (ii) deux 
millions cent-quatorze mille cinq cent dix (2.114.510) Parts Sociales de 
Categorie B, (iii) deux millions cent-quatorze mille cinq cent dix (2.1 14.510) 
Parts Sociales de Categorie C, (iv) deux millions cent-quatorze mille cinq 
cent dix (2.114.510) Parts Sociales de Categorie D, (v) deux millions cent- 
quatorze mille cinq cent dix (2.114.510) Parts Sociales de Categorie E, (vi) 
deux millions cent-quatorze mille cinq cent dix (2.114.510) Parts Sociales 
de Categorie F, (vii) deux millions cent-quatorze mille cinq cent dix 
(2.114.510) Parts Sociales de Categorie G, (viii) deux millions cent- 
quatorze mille cinq cent dix (2.1 14.510) Parts Sociales de Categorie H, (ix) 
deux millions cent-quatorze mille cinq cent dix (2.114.510) Parts Sociales 
de Categorie I et (x) deux millions cent-quatorze mille cinq cent dix 
(2.114.510) Parts Sociales de Categorie J sont souscrites et payes par un 
apport en numeraire par « Pivot Holdings LLC», un limited partnership, 
constitue et regi par les lois de Delaware, ayant son siege social au 25 
Broadway, Suite 9019, New York, NY 10004, Etats-Unis d’Amerique, ici 
represente par Madame Linda HARROCH, precitee, en vertu d’une 
procuration sous seing prive donnee a New-York le 1 1 juillet 2016, pour un 
montant total egal a deux cent onze mille quatre cent cinquante-et-un 
euros (EUR 21 1.451 ,00). 

L’apport total pour les Nouvelles Parts Sociales d’un montant de huit 
cent quarante-cinq mille huit cent-quatre euros (EUR 845.804,00) est 

entierement alloue au capital social de la Societe. 

Les documents justificatifs de la souscription ont ete presentes au 
notaire soussigne. 

DEUXIEME RESOLUTION 

Les Associes decident de modifier I’article 5.1 des statuts de la 
Societe qui devra des lors etre lu comme suit : 

« 5. 1 Le capital social de la Societe est trois cent quatre-vingt-trois 
millions neuf cent vingt-cinq mille cinq cent trente-quatre euros (EUR 
383.925.534,00), represente par trente-huit milliards trois quatre-vingt- 
douze millions cinq cent cinquante-trois mille quatre-cents 
(38.392.553.400) parts sociales, d'une valeur d'un cent d’euro (EUR 0.01) 
chacune divisees en (i) trois milliards huit cent trente-neuf millions deux 
cent cinquante-cinq mille trois cent trente-six (3.839.255.336) parts 
sociales ordinaires de categorie A (les « Parts Sociales de Categorie 
A »); (ii) trois milliards huit cent trente-neuf millions deux cent cinquante- 
cinq mille trois cent trente-six (3.839.255.336) parts sociales ordinaires de 
categorie B (les « Parts Sociales de Categorie B »); (iii) trois milliards huit 
cent trente-neuf millions deux cent cinquante-cinq mille trois cent trente-six 
(3.839.255.336) parts sociales ordinaires de categorie C (les « Parts 
Sociales de Categorie C »); (iv) trois milliards huit cent trente-neuf 
millions deux cent cinquante-cinq mille trois cent trente-six (3.839.255.336) 
parts sociales ordinaires de categorie D (les « Parts Sociales de 
Categorie D »); (v) trois milliards huit cent trente-neuf millions deux cent 
cinquante-cinq mille trois cent trente-six (3.839.255.336) parts sociales 
ordinaires de categorie E (les « Parts Sociales de Categorie E »); (vi) 
trois milliards huit cent trente-neuf millions deux cent cinquante-cinq mille 
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trois cent trente-six (3.839.255.336) parts sociales ordinaires de categorie 
F (les «Parts Sociales de Categorie F »); (vii) trois milliards huit cent 
trente-neuf millions deux cent cinquante-cinq mille trois cent trente-six 
(3.839.255.336) parts sociales ordinaires de categorie G (les « Parts 
Sociales de Categorie G »); (viii) trois milliards huit cent trente-neuf 
millions deux cent cinquante-cinq mille trois cent trente-six (3.839.255.336) 
parts sociales ordinaires de categorie H (les « Parts Sociales de 
Categorie H »); (ix) trois milliards huit cent trente-neuf millions deux cent 
cinquante-cinq mille trois cent trente-six (3.839.255.336) parts sociales 
ordinaires de categorie I (les « Parts Sociales de Categorie I ») et (x trois 
milliards huit cent trente-neuf millions deux cent cinquante-cinq mille trois 
cent soixante-seize (3.839.255.376) parts sociales ordinaires de categorie 
J (les « Parts Sociales de Categorie J », toutes ces parts sociales etant 
collectivement referencees comme les « Parts Sociales »), chacune ayant 
les droits et obligations tel que prevus par les Statuts. Dans les presents 
Statuts, « Associes » signifie les detenteurs au moment opportun de Parts 
Sociales et « Associe » devra etre interprets conformement. » 

TROISIEME RESOLUTION 

Les Associes decident d’inserer un nouvel article 5.8 dans les 
statuts de la Societe qui devra des lors etre lu comme suit : 

« 5.8 Si de nouvelles Parts Sociales doivent etre emises par la 
Societe pour des besoins de tresorerie, la Societe offrira a chaque Associe 
/’opportunity de souscrire au prorata de sa detention (par reference a la 
proportion que les parts sociales detenues par eux represented la totality 
des actions en circulation) une portion de ces Parts Sociales sur base des 
memes termes, une telle offre restera valable pour acceptation durant au 
moins 10 Jours Ouvrables apres avoir ete notifie par la Societe aux 
Associes, etant entendu que : (a) le Conseil de Gerance peut reduire cette 
periode de 10 Jours Ouvrables a aucun Jour Ouvrable si une opportunity 
de souscrire aux Parts Sociales au prorata stipule dans cet article 5.8 est 
donne aux Associes qui ne souscrivent pas aux Parts Sociales au cours de 
cette emission acceleree dans les 10 Jours Ouvrables de la date de cette 
emission acceleree ; et (b) les dispositions de cet article 5.8 peuvent etre 
ecartees avec le consentement ecrit et prealable des Investisseurs si les 
Parts Sociales devant etre emises en vertu d’un quelconque consentement 
auraient un effet de dilution proportionnel a toutes les Parts Sociales en 
emission et ne seront emises a aucun Investisseur ou I’un de ses Affilies 
ou un Cessionnaire Autorise . » 

QUATRIEME RESOLUTION 

Les Associes decident d’inserer de nouveaux articles 25, 26 et 27, 
modifiant ainsi la section H dans les statuts de la Societe en relation avec 
les transferts de parts sociales de la Societe qui devront des lors etre lus 
comme suit : 

« H. TRANSFERT 

Article 25. CESSION DE TITRES DE CAPITAUX 

La Cession de Titres de Capitaux est soumise aux dispositions des 
articles 189 et 190 de la Loi de 1915. 

25.1 Restrictions Generates de Cession 
(a) Aucune Cession de Titres de Capitaux n’est autorisee 
autrement que conformement au (A) present article 25 ou, (B) dans le cas 
de tout Associe autre que les Investisseurs et leurs Cessionnaires 
Autorises, conformement aux presents articles 25 et 26. 

(a) Sous reserve de respect de leurs obligations selon ces articles 
25 et 26, les Investisseurs peuvent librement Ceder, directement ou 
indirectement, tout ou partie de leurs Titres de Capitaux. 
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25.2 Restrictions relatives a la Cession 

(a) Aucun Associe (autre qu’un Investisseur) ne peut Ceder, sans 
consentement ecrit prealable des Investisseurs, des Titres de Capitaux 
sauf en vertu d’une Cession Autorisee ou en relation avec une Cession 
conformement a /’article 18, dans chaque cas, conformement aux 
dispositions des presents Statuts. 

(b) Aucune Cession de titres de tout Associe Minoritaire (ou toute 
entite qui Controle tout Associe Minoritaire) representant une participation 
de Controle chez le detenteur de Parts Sociales de Classe B n’est 
autorisee autre que la Cession a des Cessionnaires Autorises. S’il existe 
un manquement a cet article 25.2(b), les Investisseurs seront en mesure 
(par notification ecrite a /’Associe Minoritaire concerne) d’acquerir tous ses 
Titres de Capitaux a un prix egal a la valeur nominate la plus basse et leur 
valeur de marche au moment de la violation (tel que determine par le 
Conseil de Gerance agissant raisonnablement), et les dispositions de 
/’article 18.3(d) ci-dessous s’appliqueront mutatis mutandis si I’Associe 
Minoriatire concerne echoue a la realisation du transfert en question des 
Titres de Capitaux aux Investisseurs dans les 5 Jours Ouvrables de la 
reception d’une telle notification. 

25.3 Autres Restrictions de Cession 

(a) Outre toute autre restriction concernant la Cession de Titres de 
Capitaux contenue dans les presentes, chaque detenteur convient, qu’en 
aucun cas, il n’effectuera aucune Cession de Titres de Capitaux: 

1. envers toute personne n’ayant ni le droit, ni le pouvoir ni la 
capacite de posseder de tels Titres de Capitaux ; 

2. si une telle Cession requiert I’enregistrement ou autre 
qualification de tels Titres de Capitaux conformement aux lois sur les 
valeurs mobilieres applicables ; ou 

3. si dans la determination des Investisseurs, agissant 
raisonnablement, une telle Cession necessitait le consentement prealable 
de toute agence de regulation et qu’un tel consentement prealable n’aurait 
pas ete obtenu. 

(b) Aucune Cession ne peut etre effectuee ni enregistree dans les 
livres et registres de la Societe a moins qu’un Cessionnaire ne delivre a la 
Societe une notification d’une telle Cession, y compris une copie 
integralement executee de toute documentation et contrats afferents a la 
Cession. 

26. DISPOSITIONS RELATIVES A LA CESSION 

26.1 Restrictions relatives a la Cession 

Aucun des Associes autre que les Investisseurs et leurs 
Cessionnaires Autorises ne peut Ceder des Titres de Capitaux a moins (i) 
qu’il ait obtenu le consentement ecrit prealable des Investisseurs ou (ii) a 
moins qu’une telle Cession ne constitue une Cession Autorisee ou est faite 
en vertu de cet article 26. Les Investisseurs et leurs Cessionnaires 
Autorises doivent se conformer a leurs obligations respectives en vertu de 
cet article 26 dans le cadre de toute Cession effectuee par leurs soins. 
Toute pretendue Cession effectuee par un Associe en violation des 
presents Statuts (y compris les limitations expressement prevues a /'article 

25. 1 (b)) sera nulle et non avenue et la Societe ne pourra en aucun cas 
donner effet a une telle Cession non permise. 

26.2 Droits de Cession Conjointe 

(a) Sous reserve de /'article 26.2 (f), aucune cession de Titres de 
Capitaux (ou tout interet dans des Titres de Capitaux) ne peut etre 
effectuee par les Investisseurs s’il resulte pour le cedant (ensemble avec 
ses Affilies et son/ses Cessionnaires Autorises) une cessation du Controle 
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de la Societe (le « Trans fert Propose de Cession Conjointe »), sauf si 
I'Acquereur a d'abord fait une offre ecrite, conformement a cet article 26.2 
aux Associes Minoritaires d’acheter un nombre de Capitaux participations 
proportionnel au nombre de Titres de Capitaux vendues par les 
Investisseurs (ou, a I’ election des Investisseurs, tous les Associes 
Minoritaires de Titres de Capitaux) en des termes et conditions non moins 
preferentiels (y compris le moment du paiement, les garanties a I'egard 
d'un titre (a condition qu'elles soient donnes sur une base de plusieurs) et 
le prix a donner aux et par les Investisseurs. 

(b) Les Investisseurs doivent donner une notification ecrite (une 
« Notification de Cession Conjointe») aux Associes Minoritaires des que 
possible et au plus tard cinq Jours Ouvrables avant la signature d'un 
accord definitif concernant le Transfert Propose de Cession Conjointe 
fournissant des details sur I'Acquereur et son prix propose et, dans la 
mesure du possible, les autres termes et conditions. 

(c) I'offre ecrite devant etre donnee par I'Acquereur, conformement 
a /'article 26.2(a) doit etre donnee au plus tard dix Jours Ouvrables apres 
la signature de /'accord definitif concernant le Transfert Propose de 
Cession Conjointe et doit etre ouverte pour acceptation pendant la Periode 
d'Acceptation. 

(d) Si un Associe Minoritaire souhaite accepter I'offre de I'Acquereur 
dans le cadre de cet article 26, il doit le faire au moyen d'un avis ecrit aux 
Investisseurs indiquant son acceptation de I'offre a I'egard de tous ses 
Titres de Capitaux precisees dans I'offre ecrite. Si la Notification de 
Cession Conjointe est acceptee, le Transfert Propose de Cession 
Conjointe sera subordonne a /’acceptation par les Associes Minoritaires de 
la vente et sera finalise en meme temps que cette vente. 

(e) Si une partie ou la totalite des Associes Minoritaires n’accepte 
pas (tel que defini a /'article 26.2 (e) une telle offre durant la Periode 
d'Acceptation, le Transfert Propose de Cession Conjointe peut-etre realise: 

1. dans les 90 Jours Ouvrables qui suivent /'expiration de ce delai; 

2. tant qu'il se deroule selon des modalites et conditions non plus 
favorables a tous egards materiels envers les Investisseurs que celles 
mentionnees dans I'offre ecrite. 

(f) Les dispositions de /'article 26.2 ne s'applique pas aux transfers 
de Titres de Capitaux: 

1. a I'egard duquel une Notification Drag-Along a ete signifiee; 

2. qui est un Transfert Autorise, ou 

3. a une nouvelle societe holding de la Societe etablie aux fins de 
planification d'une reorganisation ou d'une Sortie et dans laquelle la 
structure du capital de la Societe (principalement les participations) est et 
les droits des parties sont repliquees a tous egards importants. 

26.3 Obligations de Cession Forcee 

(a) Si les Investisseurs acceptent les termes d'un Projet de 
Cession Forcee avec un Acheteur alors, a reception de la notification ecrite 
en provenance des Investisseurs (la « Notification de Cession Forcee»), 
tous les Associes Minoritaires seront tenus de transferer a I Acheteur 
une telle proportion de leurs Titres de Capitaux egale a la proportion du 
nombre de Titres de Capitaux transferes par les Investisseurs par rapport 
au nombre total de Titres de Capitaux detenus par les Investisseurs avant 
un tel transfert (ou, lors de /’election des Investisseurs, tous leurs Titres de 
Capitaux) aux memes conditions que celles convenues par les 
Investisseurs. 

(b) Chaque Associe Minoritaire devra transferer la propriety 
juridique et economique de ses Titres de Capitaux forces a /'Acheteur 
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selon les termes de cet article 26.3, en les remettant a la Societe au plus 
tard a la date de la realisation du Projet de Vente Drag-Along: 

1. si un certificat de Titres de Capitaux des Associes Minoritaires a 
ete emis, lesdits certificats (ou une indemnite au titre de celle-ci dans une 
forme jugee satisfaisante par le Gerant) ; et 

2. un contrat de vente dument execute dans la forme convenue par 
les Investisseurs en vertu duquel Associes Minoritaires fourniront des 
declarations et garanties a I'egard de son titre pour, et la propriete de 
Titres de Capitaux concernes et transferee a la date de la realisation du 
Projet de Cession Forcee, la propriete juridique et economique des Titres 
de Capitaux a I'Acheteur libre de toutes Charges. 

(c) la Notification de Cession Forcee doit indiquer le nombre de 
Titres de Capitaux qu'il est propose de transferer, le nom et I'adresse de 
I'Acheteur propose, le montant propose et la forme de consideration et de 
tous autres termes et conditions de paiement offertes pour les Titres de 
Capitaux. La Notification de Cession Forcee doit specifier une date, une 
heure et un lieu afin que les Associes Minoritaires puissent executer les 
transfers et renonciations de preemption a I'egard de leurs Titres de 
Capitaux, laquelle date ne devra pas etre fixee a moins de cinq Jours 
Ouvrables apres la date de la Notification de Cession Forcee (et pas plus 
tot que les transfers effectues par les Investisseurs). La Notification de 
Cession Forcee peut exprimer explicitement le fait qu’elle est subordonnee 
a la realisation de la vente par les Investisseurs. Une Notification de 
Cession Forcee est valable pour une periode de 12 mois a compter de la 
date d'emission. 

(d) Si un Associe Minoritaire n 'execute pas les transfers et les 
renonciations de preemption a I'egard de ses Titres de Capitaux, avant la 
date indiquee dans la Notification de Cession Forcee (I’ «Actionnaire 
Defaillant»), alors chaque membre du Conseil de Gerance est autorise a 
executer, realiser et delivrer en tant que mandataire pour le compte de cet 
Associe Minoritaire chacun des documents vises au present article 26.3 et 
dans les memes conditions que celles qui ayant ete acceptees par les 
Investisseurs et, contre recepisse par la Societe de la contrepartie a payer 
pour les Titres de Capitaux concernes devant etre tenus en fiducie pour 
I’Associe Minoritaire concerne. Apres que I'Acheteur ou son prete-nom ait 
ete inscrit comme detenteur, la validite d'une telle procedure ne peut etre 
contestee par toute personne. La Societe remettra la contrepartie a payer 
pour chaque Titres de Capitaux d’un Associe Minoritaire detenues en 
fiducie en vertu du present alinea (d) pour un Associe Minoritaire des que 
possible apres I’enregistrement de I’Acheteur en tant que titulaire de Titres 
de Capitaux ou (si les certificats ont ete emis) a la remise a la Societe par 
cet Associe Minoritaire de son certificat original a I’egard de ces Titres de 
Capitaux ou d’une indemnite pour perte de certificat sous une forme 
raisonnablement acceptable pour le Conseil de Gerance. 

(e) Les Associes reconnaissent et acceptent que le pouvoir confere 
par cet article 26.3 est necessaire comme garantie de /'execution par les 
Associes Minoritaires de leurs obligations en vertu de presents Statuts. 

27. TRANSACTIONS P ARTIE LIEE ET APPORTS EN CAPITAL 

La Societe ne peut (i) conclure aucune transaction avec un Affilie 
de I'un des Associes autre que sur une base et (ii) accepter /’emission de 
tous Titres de Capitaux de la Societe, a moins que la valeur de la Societe 
prise en consideration dans le cadre de cette emission reflete la juste 
valeur marchande de la Societe, a chaque fois qu’il en sera determine ainsi 
par le Conseil de Gerance, agissant raisonnablement . » 

CINQUIEME RESOLUTION 
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Les Associes decident de renumeroter I’article 25 actuel en article 28 
et de refondre ce-dernier qui devra des lors etre lu comme suit : 

« /. DISPOSITION FINALE - LOI APPLICABLE 

28. DEFINITIONS 

Lorsque les termes suivants sont utilises dans les Statuts, ils feront 
alors reference a la designation indiquee ci-dessous; il est entendu que 
toute entite juridique qui se joint a la moindre action, recours judiciaire, 
procedure judiciaire, documents juridiques, statuts legaux, litiges, etatique 
ou quelques notions juridiques que ce soit, devra, sous couvert de saisir la 
juridiction competente, etre considere comme reprenant ce qui se 
rapproche le plus dans cette juridiction, des termes legaux utilises ci- 
dessous: 

« Acheteur » designe un tiers acquereur de bonne foi sans lien de 
dependance (soit une personne ou un groupe de personnes agissant de 
concert, autre qu'un Investisseur ou ses Affilies ou des fonds geres et/ou 
conseilles par Advent International Corporation ou une societe mere de la 
Societe qui est un Affilie de ces fonds); 

« Acquereur » designe toute personne ou groupe de personnes 
agissant de concert, autre qu’un Investisseur ou ses Affilies ou un 
Investisseur Cessionnaire Autorise interesse dans /’, acquisition de Titres de 
Capitaux en provenance d’un Investisseur ; 

« Affilie » signifie a I’egard de toute Personne, une autre personne 
Contrdlee directement ou indirectement par cette premiere personne, 
Controlant directement ou indirectement cette premiere personne ou sous 
Controle commun et « Affilie » est correlate a ce qui precede ; 

« Associes » designe les detenteurs de Parts Sociales de temps a 
autre ; 

« Associe Minoritaire » designe chaque Associe qui n’est pas un 
Investisseur ; 

« Cession» signifie le transfert, la vente, la cession, le nantissement, 
I’hypotheque ou autre alienation par une personne d'un interet juridique ou 
beneficiaire dans une autre personne, que ce soit directement ou 
indirectement, y compris en vertu de la creation d'un contrat derive ou de 
securite, I'octroi d'une option ou autre droit, I'imposition d'une restriction a 
la cession ou de vote, par effet de la loi ou par toute autre disposition d'une 
participation dans une societe holding mere de cette personne ; 

« Cession Autorisee » designe une Cession de Parts Sociales a un 
Cessionnaire Auto rise ; 

« Cessionnaire » designe toute personne a qui les Parts Sociales 
sont Transferees conformement aux dispositions des presents Statuts ; 

« Cessionnaire Autorise » signifie : 

(a) concernant les Investisseurs (i) tout Affilie de ou entite 
remplagante des Investisseurs, (ii) tout fonds d’investissement ou fonds, ou 
tout Affilie d’un tel fonds d’investissement ou fonds ou tout actionnaire 
commanditaire existant ou eventuel dans un fonds d’investissement, 
conseille par un conseiller ou un sous-conseiller des Investisseurs ou d’un 
Affilie des Investisseurs, (Hi) toute personne qui Controle un fonds 
d’investissement conseille par un conseiller ou un sous-conseiller des 
Investisseurs ou d’un Affilie des Investisseurs ou (iv) tout Affilie de (x) un 
ou plusieurs fonds d’investissement conseille par un conseiller ou un sous- 
conseiller des Investisseurs ou d’un Affilie des Investisseurs ou (y) toute 
personne qui Controle un ou plusieurs fonds d’investissement conseille par 
un conseiller ou un sous-conseiller des Investisseurs ou d’un Affilie des 
Investisseurs et, pour eviter tout doute, inclut des fonds geres et/ou avises 
par Advent International Corporation, de temps en temps ; 
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(b) concernant les Associes Minoritaires, tout Affilie de cet Associe 
Minoritaire a condition que le cessionnaire convienne avec la Societe que 
le Cessionnaire cesse d’etre un Affilie de I’Associe Minoritaire cedant tous 
ses Titres de Capitaux seront transferees au cedant initial ou a une autre 
Affilie. 

« Charge » toute charge, debenture, surete, hypotheque, 
nantissement, privilege, cession, droits de preemptions et options, reserve 
de propriety, droits de tiers ou autre arrangement ; 

« Comptes Interimaires » signifie les Comptes Interimaires de la 
Societe a la Date Comptable Interimaire pertinente ; 

« Controle » signifie par rapport a une personne (autre qu'une 
personne physique) (a) la detention directe ou indirecte de plus de 50% 
des titres avec droit de vote de cette personne, (b) le droit de nommer ou 
faire nommer plus de 50% des membres du conseil d'administration (ou 
d’un organisme de direction similaire) de cette personne ou (c) le droit de 
gerer ou de diriger la gestion, sur une base discretionnaire, des actifs de 
cette personne, et, pour eviter tout doute, un commandite est repute 
contrdler une societe en commandite et, uniquement pour les fins des 
presents Statuts, un fonds conseille ou gere directement ou indirectement 
par une personne est egalement repute etre controle par une telle 
personne (et les termes «Contrdle» et «Contrdle » ont des sens correlates 
a ce qui precede) ; 

« Date Comptable Interimaire » signifie la date pas plus tot que huit 
(8) jours avant la date du rachat et de I'annulation de la Categorie de Parts 
Sociales pertinente ; 

« Investisseurs » designe le ou les detenteur(s) (qui sont Affilies ou 
Cessionnaires Autorises de chaque autre) de (dans le cas de detenteurs 
multiples, ensemble) plus de 50% des Parts Sociales de temps a autre et, 
dans chaque cas, chacun de leur Affilies et Cessionnaire Autorise 
respectif. 

« Jours Ouvrables » designe un jour ou les banques sont ouvertes 
pour affaires a Boston, Londres, le Luxembourg (qui, pour eviter tout 
doute, ne comprennent pas les Samedis, Dimanches et jours feries dans 
une de ces villes); 

« Montant Disponible » signifie le montant total des profits nets de 
la Societe (incluant les profits reportes) dans la mesure ou I'associe aura le 
droit a une distribution de dividendes en accord avec I'article 23 des 
Statuts, augmente par (i) toute reserve librement distribuable (afin d’ecarter 
tout doute, cela comprend egalement tout montant de la reserve de la 
prime d’emission) et (ii) le cas echeant par le montant de la reduction de 
capital et la reduction de reserve legale relative a la Categorie de Parts 
Sociales devant etre rachetees/annulees mais reduit par (i) toute perte 
(incluant les pertes reportees) et (ii) toutes sommes qui devront etre 
placees en reserve(s) suivant les exigences de la loi ou des Statuts 
determines sur base des Comptes Interimaires afferents (sans pour eviter 
tout doute tout calcul en double) tel que: 

MD = (PN + P+ RC)-(P+ RL) 

Pour lequel: 

MD = Montant Disponible 

PN = Profits Nets (incluant les profits reportes) 

P = toute prime d'emission librement distribuable et autres reserves 
librement distribuables 

RC = montant de la reduction de capital social et de la reduction de 
la reserve legale en relation avec la Categorie de Parts Sociales annulee 

P = perte (incluant les pertes reportees) 
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RL = sommes qui devront etre placees en reserve(s) suivant les 
exigences de la loi ou des Statuts ; 

« Periode d’ Acceptation » est la periode commengant a la date de 
I'offre ecrite faite conformement a I' article 26.2 (d) et se terminant au moins 
5 Jours Ouvrables apres la date de I'offre ecrite, ce delai devant etre 
precise dans I'offre ecrite ; 

«Statuts» signifie les statuts de la Societe telle qu'ils peuvent etre 
modifies, retraites, ou completes de temps a autre ; 

« Titres de Capitaux » designe toutes Parts Sociales, capital- 
actions, dettes-actions, obligations et autres titres emis par la Societe ; 

« Projet de Cession Forcee » designe la vente proposee a un 
Acheteur de plus de 50% des Titres de Capitaux ; et 

« Transfert Propose de Cession Conjointe » a le sens qui lui est 
donne a /’article 26. 2(a). » 

SIXIEME RESOLUTION 

Les Associes decident de renumeroter I’article 26 actuel en article 
29. 

FRAIS 

Les frais, depenses, remunerations et charges sous quelque forme 
que ce soit, supportes par la Societe a raison du present acte, sont 
approximativement estimes a deux mille cinq cents euros 

DONT ACTE. 

Passe a Luxembourg. 

Les jours, mois et an figurant en tete des presentes. 

Le notaire soussigne qui comprend et parle I'anglais, constate que le 
present acte est redige en langue anglaise, suivi d'une version frangaise; 
sur demande des parties comparantes et en cas de divergences entre le 
texte frangais et le texte anglais, ce dernier fait foi. 

Et apres lecture faite et interpretation donnee a la mandataire des 
parties comparantes, connue du notaire instrumentant par ses, nom, 
prenom usuel, etat et demeure, la mandataire des parties comparantes a 
signe avec le notaire le present acte. 

Signe : L. HARROCH, J.J. WAGNER. 


Enregistre a Esch-sur-Alzette A.C., le 19 juillet 2016. Relation : 
EAC/201 6/1 6958. Regu soixante-quinze Euros (75.- EUR). Le Receveur, 
ff. signe : Monique HALSDORF. 
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